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DOCKET FiLE COPY CRIGINAL
MANAGEMINT AGREEMENT

THIS AGREEMENT 1is rade as of the 19th day of Novenmber, 1%S50
by and between METRO MOBILE C7TS OF THE SQUTHWEST, INC., a Delaware
corvoration ("Metro Mobile") and ALEEL CELLULAR COMMUNICATIONS, a
New Jersey general partnership with its address at 602~7 College
Averue, Clemson, South Carolina 29631 ("Alee") (Metro Mobile and
Alee being collectively referred to herein as the "parties" or
inédividually as a "party").

W ITNGIZTSSETH:

WHEREAS, Metro Nobile narages and operates a cellular radio
telzphone system for the provision of mobile radio telephone
service (the "Service") in various Metropolitan Statistical Areas
in the United States ("MSA").

WHEREAS, Alee has been granted the FCC license and permits
necassary to have the exclusive right to build, manage, operate
and profit fron the cellular communications rights to Rural
Sta-istical Area #5535, located at New Mexico 3 (hereinafter the
“RSA" or the "Systen”).

WHEREAS, Alee wishes to retain Metro Mobile as General
Manager to construct, operate and manage the Systen and Metro
Mokile is willing to perform such services;

WHEREAS, a2 letter of intent is attached hereto, is
‘incorporated by reference herein and forms a part of this

agreement.’
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NOW, THEREFCRE, 1n consideration ©f the premises and the
mutual covenants and agreements herelin contained, the parties
hereto agree as follows:

ERTICLE

OPIFPATIONS AND MANAGEIMINT WQORK

Alee hereby retains Metro Mobile as its sole and exclusive
General Manager to perforn or cause to be performed all services
necessary or apgropriate in connection With the day-to-day
construction, rmanagenment and operation of the RSA including,
without limitation, the construction of the System, acguisition
or leasing cf cell sites, the operation thereof, the acguisition
cr leasinc of eguipnent necessary for the System, the entry into
and performance of financing for construction, acquisition and
operation of cell sites and eguipment therefor, the employment of
persons necessary to construct and operate the Systen and the
taking of all cther actions necessary or ancillary thereto,
subject to consultation with and the written approval of Alee.
Without limiting the generality of the foregoing authori:zation,
Metro Mchbile is a2uthorized to undertazke the follewing specific
acts 2nd activities on behalf of Alee in respect of the RSA.

1.1 cConstruction Work:

1.1.1 Metro Mobile is authorized to perform, or arrange for
the performance of, the following tasks related to the
construction cf the System (the "Construction Work"), subject to
consultation with and the written approval of Alee:

(a) reviewing the Capital Plan (as contained in Alee'’s
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(b)

(c)

( ‘ (d)

(e)

application for a ceonstruction permit) and
preparing reccmmendations as to 1ts revision as
may be necessary to implement construction and
operation of the System:

developing a Capital Budget:

locating and procuring in the name of Alee
antenna installation sites, a mobile telephone

switching office ("MTSO") site, antennae,

"towers and such preoperty appurtenant thereto

as Metro Mobile determines in good faith to be
consistent with prudent business judzment and

systen design and necessary for the successful
operation.of the System:

pursuing on behalf of Alee such zoning authorizations
and such other municipal, state or federal approveals,
licenses, consents and authorizaticns as may be
necessary for the construction, operation and
maintenance of the antennnas, towers and othef eguiprent
installed on the properties procurecd by Metro Mobile:
supervising the construction of the

System, including procurement and

installation of any and all items of real

estate (either through purchase or lease)

base station egquipment, MTSC equipment,

connection and interconnection equipnent

and related equipment (including radio
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freguercy egulipnment, shelters, towers,
able, corputers and related egulpment,
test egulprent, batteries, tultiplex
eguipzent and other related equipment but
not including subscriber ezuipment)
(collectively, the “Equipment®),
retaining and supervising prime
contractors, sub-contracters and
adninistering the construciion contracts:

(£) receiving and review~ing ralintenance and
coerating instructions, schelules,
guarantees, bonds and certlficates cf
inspection which are to be a2ssembled by

? the contractors pursuant to the various

construction contracts:

(g) conducting such inspections as Metro Mobile shall deszn

) appropriate, acting as interpreter of the requirements

of the various constructicn contracts and evaluating the
performance of the contractiors:

(h) reviewing all applications {or payment
submitted by the contracters and making
all payments pursuant thereto;

(i} testing the System upon cozpletion of
construction to verify that the Systemn as
constructed will operate within the

technical performance standards required
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by the Federal Corxunicaticons Commissicn
- ' (“FCC") and specified in the contract
documents and raking any necessary
adjustments and modiflicaticns in order to
" meet such standards; and
{7) negotiating and arranging with exchance and intercity
carriers for intercocnnect agreements cor other
arrangements, as Meitro Mobile shall deem appropriate.

.2 ¥anagement Work:

—

1.2.1 Metro Moblile is authorized to perforn, or arrange for
the cerformance of, the following tasks related to the overall
ranzgenment of the System and the Service (the "Managenent Work"),
"subject to consultation with and the written approval cof Alee:

( (2} developing, reviewing, analyzing and nodifying an
overall business plan on anh annual basis, including
preparing business projections and financial forecasts,
developing a financial plan for operating and expanding
the System (including evaluating financing alternatives,
negotiating with prospective lenders, lessors, sellers,
and other financiers and reviewing related
documentation), analyzing System expansion, evaluating
additional services to be offered on the System and, 1in
conjunction with such plan, preparing and presenting

annual operating budgets for the System and any special

purpose budgets (such as a budget for System expansion)

(b) preparing and delivering to Alee
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quarterly unaudited and annual audited
financial statements.
(c) determining the accounting mnethods and
procedures tc be employed.
(&) preparing and, after review, approval and
execution by Alee, filing all
applications, notices, rates and tariffs,
reperts and other documents to be filed
cn behalf of Alee with the FCC or any
other governmental agency or
instrumentality with respect ¢o the
Systen or the Service.
1.2.2 The busirness plans and capital, operating and special
g- purpcse budgets from time to time prepared by Metro Mobile pursuant ¢o
Sections 1.1 and 1.2 herecof shall be presentéd to Alee for consultatic
and wfitten approval.

1.2.3 [Omitted)

1.2.4 Metro Mobile shall use its best efforts to adhere to th
business plan (as modified from time to time) described in Section
1.2.1 (a) hereof. It is understood, however, that the plan is based ¢
estirates only and that unforseen circumstances such as, but not
linited to, the costs of labor, material, services and supplies,
casualty, operation of law, or economic and market conditions may make
adherence to the plan impracticable, and Metro Mobile shall be entitl:
to depart therefrom resulting from causes of the foregoing nature,

subject to consultation with and the written approcval of Alee.



1.3 Technical Qperatjicrs wWork:

Metro Mcbile is authori:ed to perform, or arrange for the

performance of, the fcllowing tasks related to the technical cpera-

tions cof the System (the "Operations Work"), subject to ccrnsultation

with and the written approval cf Alee:

(2)

(c)

(<)

(e}

(£)

(g).

(h}

managing the operation of the System on a day to day
basis;

employing computer systems and programs, formats, files
and other scfiwvare owned ©r licensed by Metro Mchile
necessary for the cperaticn and management of the
Systemn:

perferming routine maintenance procedures (including
testing, replacing or modifying falled components ang
preventive maintenance) for all components of the Systex
in accordance with the specificaticns therefor and
applicable manufacturer or vendor-suggested raintenance
procedures;

maintaining, and periodically updating and verifying,
the customer database:

maintaining an inventory of spare parts and testing
equipment for the ongoing maintenance of the System;
monitoring and analyzing traffic patterns and volume of
the Systenm, determining size and timing of regquired
additions and coordinating implementation;

performing necessary fregquency coordination;

preparing and maintaining all documentation necessary



(1)

(X)

(1)

(m)

(n)

(o)

for the technical cperaticns of the System and for
compliance with applicable laws and regulations;
performing all work reguired from tice to time for the
expansion of the System (as decided pursuant to Seciicn
1.2 hereof).

analyzing and evaluating new eguipment, hardware,
techniques, procedures, software and other developments
which ray improve operations and/or generate additicnal
revenue and coordinating the Implementation of those
features which are anticipated to be ccét effective:
zonitoring the technical perfcrmance and security cf tre
Systen and dispatching emergency personnel, as reguired:
coordinating and handling ongolng relatizns with
telephone conpanies, vendors and other suppliers;

acting as agent for Alee in cbtaining access to
intercity carriers;

verifying mobile telephone eqguipment 2nstallation
procedures, technigues and technical guality: and
performing such other tasks related to the foregoing as
may be necessary or appropriate under the circumstances

or as may reascnably be reguested by Alee.

1.4 Customer Service Work,

Metro Mobile is authorized to perform, or arrange for the

performance of, the following tasks related to custower service for th

customers and prospective customers of the System (the "Customer

Service Work"), subject to consultation with and the written approval



of Alee:

(a)

(c)

()

(e)

(£)

(9)

accepting and reZorling custemer orders for the Service:
establishing a cdistrizuticn systen of mobile telechcre

eguipnent dealers and other distributors ("Agents a

|
(@ ¥

Resellers") for installaticn of customer egulcment,
coordinating the installation of customer ecuipment and
the ccmmencement of the Service for each customer,
mornitoring guality centrol c¢f the above customer service
cperations and paking final entry of relevant data inIo
and inventcry systens:

monitoring and maintaining appropriate inventory levels
cf cus<tcner eguipzent:

responding to customer incuiries, referring such
inguiries to the appropriate entitles and fellow-up as
appropriate toc confirm customer satisfaction and
fulfillment;

ermploying computer systers, programs, formats, files and
other software for purpcses of order entry, billing,
traffic analysis, trouble reporting, accounts
receivable, maintenance, eguipment tracking and on-line
inquiry of custoper records (the "Customer Programs"),
as may be appropriate;

developing and implementing programs to retain
customers:

developing and irmplementing customer credit and

collection guidelines (it being understood and agreed



that Metro Mebile will under no circumstances be liable
to Alee for the collection of amounts owed by custorers.
Metro Moblle to act only as the agent of Alee in

attempting to collect such amounts in such manner as

Metro Mobile may determine}:

1.5 Billing Work.

Metro Mobile is autheorized to perform, or arrange for the

perfcrmance of,

the following tasks related to billing for the Service

«me "Billing Work"), subject to corsultation with and the written
g

approval of Alee:

(a)

(b)

{¢)

(d)

()

select and supervise the implementation and operation
of a billing system:

employing the Customer Programs to generate customer

billing records, including egquipment charges, service
establishment fees, minimum mreonthly charges, airtime

charges (including call detail records), toll charges,

" payments and account balances;

vreparing, processing and nailing customer billing

statements;

_collecting, processing, depositing and recording

customer remittances:
responding to customer inquiries on billing matters and
follow-up as appropriate to confirm resolution of any

discrepancies or disagreements;

1.6 Sales and Marketing Work.

Metro Mobile is authorized to perform, or arrange for the

10
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perfcrrance of, the following tasks related to selling and marketing

the Service (the “Sales and Marketing Work"), subject to consultaticn

with and the written approval cf Alee:

{a)

(b)

tcl

(d)

(e)

developing, evaluating, and irplenmenting marketing and
advertising strategies for services provided or preoosst
tc be provided over the System based upon periodic
analyses and evaluation of market potential, competizive
framework and increased market penetration
cpportunities;

developing and irmplezenting pronotional programs ang
activities, including pronotional rates, offerings enc
pctential ccmpatibility with goods and services provice:
by others:

scliciting potential custcmers through media
advertising, mailings, promotional offers, telemarket-
ing, direct sales calls and/or other neans;

developing and implementing a sales plan, -including the
recruitment, training, nmotivation and management of a
direct and indirect sales crganization, as appropriaze,
identification, recruitnent and contracting with Agents
and Resellers for installation service and/or
maintenance of customer equipment, as well as

the sale of the Service and the development and
irplementation of progranms to support Agents' and
Resellers' meeting thelr portion of such sales plan;:

implementing pricing and product strategies, based upor

11
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research and analyses, designed to maximize narke=x
penetration:

(£} advising customers and potential custoners in capaki-
lities, performance and costs of the Service and any
other service provided or proposed to be provided over
the Systen:

(g} conducting research and providing periodic analyses cf
the market for the Service, any other service provided
or proposed to be provided cover the System and ccmpet:-
“ive services;

(h} perforning public relations activity, including, but nct
limited to, public appearances and participation in
community and civic events for the purpcse of increasing
positive awareness of the Service;

(i) <creating collateral and sales éupport materials,
advertising pieces, brochures and literature to accono-
date the sales, advertising and promotion plans: and

(3} performing such other tasks related to the foregoing
as may be necessary or appreopriate under the circun-
stances or as may be reasconably reguested by Alee.

1.7 lLeqgal and Regulatorvy Relations Work.

Metro Mobile is authorized to perform, or arrange for the
performance of, the following tasks related to legal and regulatory
relations for the System (the "Legal and Regulatory Work"), subject <o
consultation with and the written approval of Alee:

{(a) coordinating with Alee's counsel respecting

12
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(c)

(d)

(e)

general civil and corporate legal matters and the
conduct of all related proceedings:

coordinating with any counsel regresenting Alee in
local, state and federal administrative and regulatory
proceedings relating to the Systen and/or the Service
and the conduct of all such proceedings;

taxing all reasonable actions within its control to
assure compliance by Alee with 21l applicable local,
state and federal rules, regulaticns and laws which
govern the coperation of the System and the provision cf

the Service; provicded, however, that Metro Mobile ray =

appropriate proceedings ccntest the validity or
applicability to Alee of any such regulation orllaw 1f
such regulation or law or the application thereof would
have a material adverse effect on ilee and/or Fetro
Mobile and so long as the conduct of such proceedings
does not result in the imposition of any material fines
or other material penzlties against Alee and/or Metro
Mebile or any material disability 1n the conduct of the
ordinary course of Alee's business:

preparing and, after review, approval, and execution b;
Alee, prosecuting all tariff and other regulatory
filings relating to the Service;

representing Alee in discussions and negotlations

with local exchange and/or intercity carriers and re-

presénting'hlee in any civil or regulatory

13
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proceedings aris:ng from such negotiations:

(f) representing the interests of the Systen befcre local,
state and federal lez:slatlve bodies 1n matters Telatincg
to the nature cr provisicn of the Service, in genera.l
and 2s such mat<ers night affect the Systen or Serv:.ze.

1.8 General
In connection with the performance by Metro Moblle ©f the
Cors=-ruc+<ion Work, the ¥Yanager-entZ wcrk, the Operations Work, the
Customer Service Work, the Billing wWork, the Sales and Marketing Wcorok

and the Legal and Regulatecry Werk (collectively, the "wWork"), Metrco

rl

Mobile shall be responsiple tc Alee for the overall operetions of

-~
et

rr

System: provided, however, that ncthing herein shall be construed
increase the obligations, duties and liabilities of Metro Mobile beyon
those expressly stated under this Agreenent.

1.9 Alee to Retain Contr=l. All of the Work listed in Articis !

herein shall be rendered by Metiro Mobile subject to the supervision er
control of Alee. Metro Mobile understands that the control over the
system shall remain vested in Alee and Metro Mobile shall co nothing
inconsistent therewith. Metro Mokile further agrees and understands
that all facilities and equipnent purchased, leased or otherwise
obtained by or for Alee used or employed in the construction or
cperation of the System, other than leased equipment or equipment own
by Metro Mobile or a sub-contractor, affiliate or entity under coron

L control thereof, shall remain the property of Alee, and Alee shall ha

P .

)///'f' unfettered use of and access to all said facilities and equipment
‘%] leased or owned by it.

14 RN



ARTICLE 2
CoETS AND TEES

2.1 Costs to be Reimbursed.

Llee shall pay for all costs as described in this Section 2.1
"Costs") incurred by Metro Mobile (as hereinafter defined), including
direc+t costs such as attorneys fees, real estate acguisiltion costs and
the like, incurred in the performance of the Work prior to the date
nerecf. Ahlee shall reimburse Metro Mobile for any and all Costs,
disbursements, expenses and attornevs' fees related to or connected
with ¥etro Mobile's activities pursuyant To the Agreenent.

2.1.1 Costs of the Work.

Alee shall pay for all Cests incurred in performing all VWork
as set forth in this Section 2.1.1 or, if Metro Mobile has itself
incurred any such Cests en behal? of Alee, will reimburse Metro Mobile
therefor deollar-for-~dollar. Such Costs shall include, but not be
lirited to, salaries and wages of full-time managers, techniclans,
customer service and adrinistrative employees, salespersons and other
sales and marketing erployees wcrking to provide the Service in the
Area’; related fringe benefits: costs of Billing Work: legal fees and
related disbursemenfs; printing and reproduction costs; filing fees;
telephone company interconnection charges; direct office facility
expenses; expenses incurred to acguire the Equipment; installation fee
paid to Agents and kesellers; collection fees and credit assureance
- expenses; cost of advertising (both production and media): promotional

materials; sales aids: refunds and rebates to customers; mailing

15



expenses; commissions; payrments to 2uthor.zed distributors: ma:intenz-ce

proviced by third parties; parts 2n2 toOls, cocumentaticn; pernmivt are

0
|
L
n
v
)

licerse fees; travel and subsistence: D nd insurance; taxes
(sales, use, perscnal, property, exclse, crcss receipts and any cthes
taxes related to the Work): acccunting and audit fees: consulting:

research: materials and freight:; office supplies: printing; and genera!

adrinistrative costs-directly connected with the Work or allocable o

b

2lee and 2l) other necessary costs 25 incurred.

2.

14

.2 [(Omitted)

2.2 Mzapagenent Tee.

Llee shall pay to Metro Mczile a Managemert Fee (the "Fee"
for each vear of Operatiocns (as hereinafter defined) except the firss
year therecf, in an arount egual to seven (7%) percent of the Cash
Revenues of the System, in addition to, znd separate from,
rei=oursement to Metro Mcrkile for all Costs and expenses.

2.3 Pavments.

Metro Mobile shall, immediately upon receipt thereof, allec-
a~e “o Alee on its books any Cash Revenues (as Cash Revenues in
depcsitory accounts of Alee Metro lcbile shall be erntitled to withdraw
funis from such Alee accounts from time to time 1n an aggregate amcunt
not o exceed Costs not paid directly by Alee.

Metro Mobile shall submit to Alee either during each calendar month or
each guarter (a "Relevant Period”) during the term of this Agreement
(as Metro Mobile shall deen appropriate) a written statement {the

"Statement') of all Costs incurred by Metro Mobile and the Fee to which

Metro Mobkile is entitled for such Relevant Period. Each Statement

16



shall itemize the components of the Costs and set forth the gross
revenues of the System to which such Statement rela%tes in reasonable
detail. Metro Mobile shall be entitled to withiraw funds from the
accounts of Alee in the amount of the Fee shown on a Staterent upon the
delivery of such Statement to Alee. If in any Relevant Period there
are not Net Cash Revenues (as hereinafter defined) or, if there are lies
Cash Revenues in such Relevant Period but the Anounts Due Metro Mobile
(as hereinafter defined) not yet withdrawn fror Alee's

accounts by Metro Mobile exceed the Cash Revenues applicable to such
'Relevant Period, Alee shall, within 10 days after receipt of the
Statement apgplicable to> such Relevant Period, rfay to Meiro Mobile all
rmounts Due Metro Mobile for such Relevant Period as were not paicd ous
of Net Cash Revenues.

2.4 Acceounting Records.

Metro Mobile shall keep such full and detailed accounts of
the conponents of the Costs and gross revenues as shall be necessary
for the determination of the Amounts Due Metro Mobile to be paid

hereunder by Alee; provided, however, that the internal reporting

formats, classifications, periods and methods used by Metro Mobile anc
its Affiliates from time to tire in theilr respective business shall bpe
deemed to be adequate for the purposes hereof so long as such formats,
classifications, methods and periods shall be adequate for the
preparation of financial statements in accordance with generally
accepted accounting principles. ~

2.5 Definitions. -

For the purposes of this Article 2, the following terms shall

17



have the following rmeanings:

2.%.1 "Amounts Cue Metro Mciile" Ior any Pelevant Feriocd shall

(]

mean the sum of: (1) Costs not pai:c directly bv Alee cduring such
Relevant Fericd; and ({i) the Fee due Metro Mcrtile for such Relevant
Pericd as shown 1n the Steterment fcor such Relevant Fericd.

2.5.2 "Cash Revenues" shall rean any funds received by Metro
Mobile for the account of Alee.

2.5.3 “Cornmencement of Operaticens" shall rean the date of

cormencenent of ccrmercial operatien of the Systen.

2.5.4 [Cnitted)

2.5.8 "Nex Cash Revenues'" for any Relevant Period shall mean Cash
Revenues in excess cf the sum of: (i) 211 Ceosts due teo Metro Moblle o
such Relevant Period whether or not funds have been withdrawn by Metrc
Mcbile from Alee accounts for such Costs: z2nd (ii) the Fee shown on th
Statement for such Relevant Period.

2.5.7 "Net Service Revenue" for any fiscal year of the Systen
shall mean grcss revenues of Alee for such fiscal yeer less amounts
‘paid by customers of the System representing telephone toll charges ar
taxes directly rayable by custoners.

2.5.8 "Year of Operations"™ shall mean: (i) the period commencing
cn the date of Commencerent of Operations and ending at the end of the
fiscal year of Alee during which the Commencement of Operations occur:
and (ii) each period of one year ending on any anniversary of the end

of such fiscal year, as the case may be.

18



3.1 erm

This

ARTICLE 2

Agreement shall be effective from the date herecf a:-Z

shall terminate upon the first to occur of the following events:

(a)
(b)
(<)
!
€ -
(d)

One (1) year from the date hereof.

upon a materilal breach by a party hereto of 1ts
obligations hereunder, the other party ray glve written
notice of such material breach tTo such breaching par:y,
whereupon this Agreement (ecept these rrovisions herec!
which by theilr nature are continuing) shall terminate

upon the giving by such other perty cf a notice of

terminaticn not earlier than the thirtieth day after th:

day such notice of breach is given {unless at such tine
such breach has been fully cured or, 1f such breach
cannot be fully cured at such time, such other party ha
at such time ccmmenced with due diligence to cure such
breach);

cn the date of any transfer by Metro Mobile CTS, Inc. o
a contrélling interest in Metro Mcbile CTS of the
Southwest, Inc.

Unless either party hereto provides written notice of
termination of this Agreement within one (1) year of

the end of Tern herecf, this Agreement shall be auto-

.matically renewed for successive periods of one (1) ye:

each.

19



3.2 Effect of Termipation

3.2.1 Upon termination ¢f this Agreement, Metro Mobile shall
premptly submit to Alee a Statement of all Costs, gross revenues and
Fees accrued through the date of termination and not covered by a
previcus Statement and shall pay 2 Klee the anmount, 1f any, to which
hlee is entitled pursuant to the terms hereof in respect of the period
covered by such Statement. Within thirty days of the receipt of such
Statement, Alee shall pay to Metro Mobile any Amounts Due Metro Mobile
2s deternined in such Statement. Lrlee may conduct an audit (or cause
an z2udit to be conducted) of the amounts specified in such Statement.

3.2.2 Subject to Article ¢ hereof, promptly upon such termina<icn,
Metro Mobile shall turn over to Alee all data, specifications, drawing:
“and other related writings in its possession generated 1in the course o
its perfcrmance of the Work and related to the Work. Metro ¥obile
chall be entitled to retain copies of such writings as it may, in its
sole discretion, deem necessary or advisable. Metro Mobile
shall continue to treat as confidential all such information-retained
by 1t.
3.2.3 [Omitted)
ARTICLE 4

PROPRIETARY INFORMATION

4.1 Confidentiality.

In light of the confidential nature of the non-public,
proprietary information which will be develcped and owned by Alee
during the term of this Agreement, or which will be used by Metro

Mobile in the performance of the Work and this Agreement, each party

20



hereto will (and will nct cause or permit any cf its officers,
emplcyees or agents of its Aff:liates or their officers, emplcyces cr
agents (including without limitaticn apy acccuntants performing an
audit under Section 2.6 hereof} tc cdo ctherwise), receive and treat al
confidential, proprietary, norpublic informaticn so develcred,
including, without limitation, the Customer Programs, software,
engineering and other technical data, business reccrds, correspondence
cost data, custcoer lists, estimates, narket surveys, trade secrets a:
other trade infermaticn {(the "Infcrmaticn®™) as confidential, and kes2p,
£ile a2nd store such Information together with any hotes or other
mataerial incecrperating or relating to the Information, in a manrner
consistent with its cenfidential nature. Any infcocrmation that (i) is
now in or subseguently enters the public domain through means other
than direct or indirect disclosure by any party hereto in violation o
the terms of this Agreement or by any cother person or entity in
violation of an obligation of confidentiality: (1i) 1s already in the
possession of the party feceiving such informaticn free of any
obligation of confidence to any party: or (iii) is lawfully
comnmunicated to the party receiving the inforrmation by a third party,
"free of any confidential obligation, shall nect censtitute "Informatic
hereunder. Tﬁe parties may use for internal purposes only any and al
of the Information in any nanner (including, without limitation, in
their other business enterprises) which does not render the Informat:
available to unaffiliated persons or entities aznd each party hereto r
disclose the Information to unaffiliated persons or entities for use

the business and operations of such parties and their Affiliates und

21
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circumstances which restrict the use of such Information by such
unaffiliated persons or entities to such business and cperations;
provided, however, that Alee nay not use or disclose any software cr
any engineering cr .other technical data developed by Metro Mobile.
Notwithstanding the foregoing provisions of this Section 4.1, any party
pmay disclose Information required to be disclosed by any applicable law
or any rule or regulation of any governmental entity having

jurisdiction: provided, however, that the party making such disclosure

shall (i) use 1ts best efforts to limit such disclosure, (i1) in any
event rake such disclosure only to the extent reguired and (iii) give
priecr written notice to the other party of such reguirement and the

contents of the Infermation to be so disclosed.

4.2 Riaght to Ecuitable Relief

Tach party acknowledges and agrees that neither monetary
damages nor any other remedy at law will be adequate‘br sufficient to
protect the other party from any threatened or actual breach of any of
the respective obligations contained in Section 4.1 hereof.
hccordingly, each party agrees that, in the event of a breach or
threatened breach of any such obligaticn by & party, the other part
shall have, in addition to and not in llieu of any damages sustained by
such other party or any other remedies such other party may have, the
right to equitable relief, including, without limitation, the issuance
by any court of competent jurisdiction of an injunction against the
commission or continuance of any such treach or threatened breach or ar
crder compelling specific performance by such party of such

obligations, in either case without the necessity of proving actual
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darages or posting a bend.
4.3 Patents.

All patents and patentaktle inventions owned or licensed v
Metro Mobile or develcped by Metro Mobile (nct separately purchased cor
licensed by Alee) in the course of perfcrming the Work shall
rerain the sole property of Metrc Mobile and Alee shall have no righe,
title or interest in any such reascnable cooperation as may be
reguested in writing by the other party to protect such other party's
rights in any raterial developed cr used by such other party hereunder
which may be protected under patent, copyricht cr other similar laws.

ARTICLE 3

LIMITATION ON TIABTILITI®S: RZMEDITS

5.1 Limitation on Liabilitv.

5.1.1 Metro Mobile shall rerforr thes Werk with diligence an:
with its then best knowledge and expertise. Nciwithstanding any otner
provision contained herein, Metro Mebile shall in po event be liable
for any incidental, special, indirect, exerplary or conseguentieal
damages {including, but not lirmited to, loss ¢ use or lost profits),
whether foreseeable or not, occasioned by Me:tro Mcpbile's failure to
perform hereunder, delay in its performance or any other cause
whatsoever, except as arise as a result of Metro Mobile‘s_negligence c:
willful misconduct. Metro Mobile's liability for any acts or omission:
occurring during any Year of Operations under or in connection with
this Agreement, or the conseguence thereof, shall in no event exceed 1i:
the aggregate the aggregate Fee paid to Metro liobile with respect to

such Year of Operations or, with respect to any such liability arising
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prior to the Commencement of Operaticns, an anmount in the aggregate
equal to the aggregate Fee paid to Metro Mobile with respect to the
first Year of Operaticns. No Fee shall be payable in respect of arny
period during which Metro Mobile is :in material default of its
oblig;tions hereunder any Fee due with respect to any Year of
Operations covering such period shall be reduced pro rata in proporticn
to the length of such pericd.

5.1.2 ANY AND ALL EYPRCSS5 AND IMPLIED WARRANTIES RZILATING T2

TH

tr)

WORX, THE ZQUIPMENT AND THE SZIRVICE OF THZ SYSTEM, INCLUDING, 2UT
NOT LIMITED TO, WARRANTIES OF MERCANTABILITY OR FITNESS FOR ANY PURPISET
OF USE, ARE EXPREISSLY EXCLUDED AND DISCLAIMZID. NMetro Meobile makes no
warranty, express or implied, to any person or entity concerning any of
the Work, the Equipment, the Service or the System.

5.1.3 The limitaticns on liability set forth herein shall
apply to all affiliates and subsidiaries of retro Mobile.

5.2 Remedy. -

5.2.1 Fxcept as may have resulted from the acts or omissions
of Alee, Metro Mobile shall defend, indemnify and hold harmless Alee
from any claims, actions or other proceedings and any losses, damageas
or liabilities asserted by third parties in respect of personal injury
or physical damage to property and arising out of or based upon the
Work performed by Metro Mobile. Alee shall defend, indemnify and held
harmless Metro Mobile from any claims, actions or other proceedings and
any losses, damages or liabilities asserted by third parties in respec:
of personal injury or physical damage to property

and arising out of or based upon any or act of Alee, its affiliates,
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subsidiaries, agents and enployces. These respectlve indemnities shall
include any amounts pald in settlement of any such clairns, actions,
proceedings, lcsses, damages cor l:iatilit:i:es and any legal fees and
expenses incurred by Alee or Metrc Mcbile.

ARTICLE 6

WARPANTIES AND FPEPRESENTATIONS

£.1 Reprecentations and Warranties of Alee: Alee hereby

represents and warrants to Metro Mcoile as follows:

Lega2l Existence.

Oroarmization; Good Standing.

Llee is a general gartnership duly incerpeorated, validly
existing and in good standing under the laws ©of the State of New
" Jersey. Alee has the power and authority to own and use its properties
and to :transact the business in which it is engazged, to enter into this
hgreement and the other agreenernts contenplated by this Agreement and
to consummate the transactions contenplated hereby.

£.2 " 2uthorization, Ervecuricn and Deliverv of Agreement.

The execution, deliverv and performa2nce of this Agreement angd
all other agreements and transactions contemplated hereby have been
duly authorized by Alee and do not viclate the partnership agreement or
by-laws of Alee. This Agreement constitutes a legal, valid and binding
obligaticn of Alee, enforceable against it in
accordance with its terms.

6.3 Consents.
No provision of the partnership agreement or by-liws of Alee,

requires the consent or authcrization of any other person or entity as
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a condition precedent to the consumnation of the transactions
contemplated by this Agreement, which consent or authorization, if nce
of the transactions contemplated by this Agreenent.

6.4 Governmental Consent, Ttc.

No consent, approval, order or authorization of, or
registration, gqualification, designation, declaration, or filing wizh,
any governmental authority is reguired to be obtained by Alee in
. connection with the transactions contemplated by this Agreement. Alee
has validly and legally obtained and duly holds all necessary licenses
certificates, consents, permits, eapprovals and authcorizations of publi:
or governmental bodies including, without lirmitation, the FCC and the
states served by the System. Exhibit A hereto sets forth a true and
accurate description of the Cellular License as in effect on the dazte
of this Agreement for the Systen.

6.5 Revoresentations and Warranties of Metro Mobile.

Metro Mobile hereby represents and warrants to Alee as
follows:

Legal Existence.

Metro Mobile is a coporation duly incorpeorated, validly
‘existing and in good standing under the laws of the State of
Delaware. Metro Mobile has the corporate power and authority
to own and use its properties and to transact the business in
in which it is engaged, to enter into this Agreement and the other
agreements contemplated hereby.

6.6 Authorization, Execution and Delivery of Agreement.
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The execution, delivery and performance of thls Agreement a:
all other agreements and transactions contemplated hereby have been
duly authorized by Fetro Mobile, and do not violate the corporate
charter or by-laws of Metro ¥Mobile. This Agreement constitutes a
legal, valid and binding obligaticn of Metro Mobile, enforceable
against 1t in accordance with 1ts terms.

€.7 Consents.

No provision ©f the corporate charters or by-laws of Metro
Mooile, reguires the consent or authorization of any other person or
entity as a condition precedent to the consummation of the trans-
actions conterplated by this Acrezment, which consent or authorizatic

f rot obtained, would have a suzstantial adverse effect on the

}-

consurmation of the transactions contemplated by this Agreement.

£.8 Governmental Consent, Ttc.

No consent, approval, crder or authorization of, or registr
tion, gualification, designation, declarétion, or filing with, any
governmental authority is reguired :to be obtained by Metro Hobile.in
connec+tion with the transactions conterplated by this Agreement.

LRTICLE 7

MISCELLANEOUS

7.1 Notice,

Any notice, request, demand, report, consent, offer or othe
docurment or instrument which may be reguired or permitted to be

furnished to or served upon a party hereunder shall be in writing whi

shall be personally delivered or sent by electronic mail, telegram,

cable or telex or deposited in the United States mail, registered or
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certified mail, return receipt requested, postage prepaid, addressed tc
the party entitled tc receive the sane at its address set forth below
(or such other address as such party shall designate by nctice to the
other party given in the manner set forth herein):
If to Alee to:

Alee Cellular Comnmunications

c/o Becky Jo Clark

602-7 College Avenue

Clemson, South Carclina 29631
with copies by the same method of delivery to:

Robert Bernstein, Attorney at law

57 Union Place, Suite 316

Summit, New Jersey 07901

Alliance V Corpcratiocn

Attn: John Dolphin

3897 Sylvan Drive

York, Pennsylvania 17402

Terry H. Jones, C.P.A.

39 North Broac Street _

West Hazleton, Pennsylvania 18201

Joel Bunis

.54 Westminister Road

Colonia, New Jersey 07067

I1f Metro Mobile as General Manager to:
Metro Mobile CTS of the Southwest, Inc.
c/o Metro Mobile CTS, Inc.

110 East 59th Street

New York, N.Y. 10022
Attention: Vice President and General Counsel

Any notice given by telephone shall be confirmed promptly in
writing in the manner set forth above.

7.2 Construction.

The article and section numbers and captions appearing in
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this Agreement are inserted only as a matter of convenience and are :n
nc way intended to define, linit, construe or describe the scope of
intent of such articles or sections, or in any way affect this
hgreement. Words in the singular shall be read and construed as though
in tée plural and vice versa, and words in the masculine, neuter or
feminine gender shall be read and construed as covering each of the
other genders, where the context so requires.

7.2 Severabillity.

If any provision of this Agreement, or the application
therecf to any person or circumstance, shall, for any reascn or to any
extent, be invalid or unenforceatle, such invalidity or
unerforceability shall not in any rmanner affect or render invalid or
unen<orceable the remainder of this Agreement, and the application of
that provision to other persons or circumstances shall not be affected
but, rather, shall be enforced to the extent permitted by law.

7.4 Force Maijeure.

aAny failure by Metro Mobile to perform any aspéct of the worl
shall not be a breach of this Agreement if such failure results froro
any act or cmission to act by Alee or by labor disputes, fire, unusual
delay in transportation, adverse weather conditions, casualty, act of
God or any governmental authority or any cause beyocnd Metro Mobile's
control or results from a delay authorized by Alee.

7.5 Further Assurances.

Each party hereto shall cooperate and shall take such furtie
action and shall execute and deliver such further documents as may be

reasonably requested by the other party hereto in order to effectuate
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or facilitate the purpose and intent of this AGrcenent and each party

shall use its best efforts to obtailn any regulatory approcvals re cd

'™
L |

~y
\1u
for the perfcrmance cof this Agreenent in accordance with the terms

hereof.

7.6 Assignment.
The parties hereto may not assign any of their respective
rights or interests hereunder te any person, corporation, firm, trust
or other entity without the pricr written consent of the other party.

7.7 Entire Adareement.

This Agreement contains the conplete agreement between the
parties hereto with respect to the subject matter hereof, and all pric:
agreements, Covenants, representations and warranties between the
parties hereto respecting the subject matter herecf, whether written c:
oral, are merged herein and shall be of no {urther force or effect and
no representation or warranty shall have force or effect or shall
survive unless specifically and expressly stated herein. This
' Agreement cannot be changed, rodified, discharged or terminated, excer:®
by an instrument in writing signed by all of the parties hereto.

7.8 No Third Party BRBeneficiaries.

This Agreement shall be bkinding upon, and inure solely to
the benefit of, the parties hereto and their respective successors and
permitted assigns and no other person shall acquire or have any right
under or by virtue of this Agreement.

7.9 Governing lLaw.

This Agreement, and all amendments herecof and waivers and

consents hereunder, shall be governed by, and construed and enforced i
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ccordance witn, the internal law of the State of Naw Mexi{co without
"il'éiving reference to principles of conflict of laws.
7.10 Counterparts,

This Agreemant may ba exscuted in any numbaer of counterparts,
cach of which shall constitute an original and all of which shall
constitute one and the same instrument.

7.1 Letter of Intent.

1f and to the extent there arise discrepancies between this
agreemant and the letter of intant attached hereto, such discrapancies
shall be raesclved in favor of the terms of the letter or‘intent.durinq
tha 2irgt year of the term of this agreement.

IN WITNZSS WHEREOF, the parties haeratec have exacuted this

Agreenent as of the day and ysar first above written.

METRC MOBILE CTS OF THE SOUTHWEST,

INC.

Dt L

52£na: TJehu €. Beapa,
T Title: Prosidul

ALEE CELLULAR COMMUNICATIONS

Hama:

Titla:
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